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FROM: Matt Neubert/I/lA<
Director ofSecuriti

_...--"'

DATE: September 26, 2007

RE: P ropos e d Orde r to  Ce a s e  a nd De s is t, Orde r of Re s titu tion, Orde r for
Adminis tra tive  Pena lties , Order of Other Affirmative  Action, and Consent to
Same by: Agra Technologies, Inc., William J. Pierson and Sandra Lee Pierson,
and William H. Baker, Jr. and Patricia M. Baker
Docket No. S-20484A-06-0669

De a n S . Mille r, Inte rim Exe cutive  Dire ctor

Attached is a proposed Order to Cease and Desist, Order of Restitution, Order for Administrative
Penalties, Order of Other Affirmative Action, and Consent to Same by: Agra Technologies, Inc.,
a Nevada corporation, ("Agra"), William J. Pierson and Sandra Lee Pierson, husband and wife,
("Pie rson"), and William H. Baker, J r. and Pa tricia  M. Baker, husband and wife  ("Baker")
("Consent Order").

The Order requires Agra, Pierson, and Baker to cease and desist the activities set forth in the
Order, and to jointly and severally pay restitution in the amount of $10, 12'7,532.

The  Orde r furthe r re quire s  the  pa yme nt of a dminis tra tive  pe na ltie s  a s  follows : (1) Agra  in the
a mount of $250,000, (2) P ie rs on  in  the  a mount of $ l00 ,000, a nd  Ba ke r in  the  a mount of
$100,000.

CC:

1200 WEST WASHINGTON, PHOENIX, ARIZONA 85007 /400 WEST CONGRESS STREET, TUCSON, ARIZONA 85101

wnvw.cc.state.az.us



The  Securities  Divis ion recommends the  Consent Order on the  grounds tha t it requires  Agra ,
Pierson, and Baker to make restitution to investors  and assesses an additional penalty to de ter
such future  conduct. The  Securitie s  Divis ion be lieves  tha t this  Consent Order is  appropria te  to
protect the  public we lfa re .

Origina tor: Julie  Cole ma n
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BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS

MIKE GLEASON, Chairman
WILLIAM A. MUNDELL
JEFF HATCH-MILLER
KRISTIN K. MAYES

GARY PIERCE

In the matter of

1

2

3

4

5

6

7

8

9

10

11

12

AGRA-TECHNOLOGIES, INC. (a/k/a
ATI), a Nevada corporation,
5800 North Dodge Avenue, Bldg. A
Flagstaff, Arizona 86004-2963 ,

)
)  DOCKET no.  S-20484A-06-0-69
)
)
)
) DECISION NO.
)
)
)
)
)

ORDER TO CEASE AND DESIST;
ORDER OF RESTITUTION;
ORDER FOR ADMINISTRATIVE
PENALTIES;
ORDER OF OTHER AFFIRMATIVE
ACTION; AND CONSENT TO SAME BY:

13

1 4

AGRA TECHNOLOGIES, INC., a Nevada
corporation;

1 5 WILLIAM J. PIERSON and SANDRA LEE
PIERSON, husband and wife;

1 6
and

1 7
WILLIAM H. BAKER, JR. and PATRICIA M.
BAKER, husband and wife1 8

WILLIAM H. BAKER, JR. (a/k/a BILL
BAKER), and PATRICIA M. BAKER,
husband and wife
3027 N. Alta Vista
Flagstaff, Arizona 86004 ;

19

20

JERRY JOHNSTON HODGES 7
1858 Gunlock Court
Saint George, Utah 84790-6705; and

21

22

LAWRENCE KEVIN PAILLE (a/k/a
LARRY PAILLE)7
220 Pinon Woods Drive
Sedona, Arizona 86351-6902 ,

23

WILLIAM JAY PIERSON (a/k/a BILL
pERson),  and SANDRA LEE PIERSON
(a/k/a SANDY PIERSON), husband and
wife,
6710 Lynx Lane )
Flagstaff, Arizona 86004-1404; )

)
RICHARD ALLEN CAMPBELL (a/k/a )
DICK CAMPBELL), and SONDRA JANE )
CAMPBELL, husband and wife, )
8686 West Morten Avenue )
Glendale, Arizona 85305-3940, )

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

Respondents ,
24

25 Respondents AGRA TECHNOLOGIES, INC. (a/k/a ATI), a Nevada corporation,

26 WILLIAM JAY PIERSON (a/k/a BILL PIERSON) and SANDRA LEE PIERSON (a/k/a SANDY
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1.

FINDINGS OF FACT

1 P IERS ON), husba nd a nd wife , a nd WILLIAM H. BAKER, JR. (e A</a  BILL BAKER) a nd

2 PATRICIA M. BAKER, husband and wife , e lect to pe rmanently wa ive  any right to a  hea ring and

3 et seq.

4 ("Se curitie s  Act") with re spe ct to this  Orde r To Ce a se  And De s is t ("Orde r"). Re sponde nts  AGRA

5 TECHNOLOGIES , INC. (a /k/a ATI), a  Ne va da  corpora tion, WILLIAM J AY P IERS ON (a /k/a

6 BILL P IERSON) a nd SANDRA LEE PIERSON (e A</a  SANDY PIERSON), husba nd a nd wife ,

7 a nd WILLIAM H. BAKER, J R. (e A</a  BILL BAKER) a nd P ATRICIA M. BAKER, hus ba nd a nd

8 wife , a dmit the  jurisdiction of the  Arizona  Corpora tion Commiss ion ("Commiss ion"), ne ithe r

9 admit nor deny the  Findings  of Fact and Conclusions  of Law conta ined in this  Order, and consent

10 to the  entry of this  Orde r by the  Commiss ion.

11

12

13 Re sponde nt AGRA-TECHNOLOGIES , INC.(eA</a ATI) (he re a fte r, "AGRA") is  a

14 Nevada corporation that registered to do business as a  foreign corporation in Arizona on May 21 ,

15 1999. AGRA's  principa l place  of business  is  loca ted in Flagsta ff, Arizona .

16 z . WILLIAM JAY PIERSON (e A</a  BILL P IERSON) ("P [ERSON") is  a n individua l

17 residing in Flagstaff, Arizona. From May 1, 1998 to the present, PIERSON has conducted business as

18 AGRA's co-founder, President, Chief Executive  Officer, Director and shareholder.

19 3. S ANDRA LEE P IERS ON (a /k/a  S ANDY P IERS ON) ("S ANDRA LEE P ]ERS ON")

20 was a t re levant times the  spouse  of PIERSON. SANDRA LEE PIERSON is  joined in this  action

21

22 At a ll re levant times, PIERSON and SANDRA LEE PIERSON were  acting for the ir own benefit, and

23 for the  benefit or in furtherance  of the  marita l community.

24 4 . WILLIAM H. BAKER, J R. (a /k/a  BILL BAKER) ("BAKER") is  a n individua l

25 residing in Flagstaff, Arizona . From a t least July 2003 to the  present, BAKER has conducted

26 business as AGRA's Secretary, Treasurer, Chief Financial Officer, accountant and shareholder.

2

1.
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1 5. P ATRICIA M. BAKER wa s  a t re le va nt time s  the  spouse  of BAKER. P ATRICIA M.

2

3 lia bility of the  ma rita l community. At a ll re le va nt time s , BAKER a nd P ATRICIA M. BAKER we re

4 acting for the ir own benefit, and for the  benefit or in furtherance  of the  marita l community.

6 . AGRA, PIERSON and BAKER may be  re fe rred to individua lly or, collective ly, a s5

6 "RESPONDENTS" as the context requires .

7 SANDRA LEE PIERSON and PATRICIA M. BAKER a re  colle ctive ly re fe rred to a s

8 "RESPONDENT SPOUSES" as the context requires .

9 8 . From July 23, 2003 through June  15, 2006, RESPONDENTS' represented to

10 offe re r a nd inve s tors  tha t AGRA's  bus ine ss  ope ra tions  we re  prima rily origina lly ba se d on

11 agricultura l minera l deve lopment, and la te r based on precious  meta l recovery and production.

12 RESPONDENTS repre sented tha t AGRA owned 5 million of tons  of Sheep Hill volcanic cinde rs

13 nea r Flags ta ff, Arizona . RESPONDENTS represented tha t AGRA's  precious  me ta l process ing

14 fa cility wa s  loca te d in Fla gs ta ff, Arizona  (the  "AGRA P la nt") .

15 9 . Beginning in or about July 2003 through a t leas t May of 2005, RESPONDENTS

16 represented to offe re r and inves tors  tha t AGRA had acquired a  non-traditiona l, "specia l"

17 nanotechnology ca lled the  Galleon process tha t enabled them to extract extremely rare  and va luable

18 pla tinum group meta ls  from the  Sheep Hill volcanic cinders  .

19 10. According to RESPONDENTS, the  Ga lleon process  involved the  use  of

20 hydrochloric acid, and "in-qua rt" pla tinum whereby AGRA placed rented or purchased pla tinum

21 into a  ba tch of Galleon processed volcanic cinders  in an a ttempt to extract any pla tinum tha t may

22 na tura lly occur in the  cinde rs . By way of limited example , RESPONDENTS repre sented to

23 offe re r and inves tors  from on or about July 2003 to the  summer of 2006 tha t:

24

25

26

The  compa ny [AGRA] ha s  s tudie d s e ve ra l proce s s e s  purporte d to be  ca pa ble  of
recove ring the  precious  me ta ls  identified in its  [volcanic cinde r] re source s , but only
in  th is  p a s t ye a r a s  th e  p ro ce s s  d e ve lo p e d  with  G a lle o n  Te ch n o lo g y a n d
De ve lopme nt Corp. p rove n  to  be  bo th  e c onomic a lly fe a s ib le a nd a gricultura lly
compa tible ... Agra  Tech is  a cquiring the  te chnology pre limina rily proven capable  of

De cis ion No
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2

e ffic ie n tly e xtra c ting  the  p la tinum group  me ta ls  p re s e n t a nd  ide n tifie d  in  its
comple x mine ra l re s e rve s . Th e  c o m p a n y will wo rk with  Ga lle o n  to  fin ite ly
de ve lop  the  e nvironme nta lly frie ndly re cove ry proce s s e s , a nd im p le m e n t  a
commerc ia lly viable  process  for the  minera l resources . (Emphasis  added)

3

4

5

6

7

11. Since  a t least July 2003 until the  summer of 2006, RESPONDENTS represented to

offe re r and investors  tha t the  volcanic cinders  conta ined ra re  and va luable  precious  meta ls  such as

pla tinum, gold, s ilve r, and othe r pla tinum group me ta ls  in marke table  quantitie s  sufficient to jus tify

the ir extraction us ing the ir purported precious  meta l recovery technologies  and expertise  on a : (a )

commercia lly viable , (b) commercia lly feas ible ; (c) economica lly viable ; (d) economica lly feas ible ;

8

9

and (e) cost effective basis (collectively "cost effective basis") .

12. From a t leas t July 2003 until the  summer of 2006, RESPONDENTS represented to

1 0

11

12

1 3

14

I

3

E1 5

1 6

1 7

offe re r and inves tors  through the  dis semina tion of AGRA's  solicita tion ma te ria ls  tha t inves tors

would rea lize  a  productive  bene fit from AGRA's  precious  me ta l gene ra tion in the  ea rly yea rs . In

these  inves tor solicita tion mate ria ls , AGRA represented tha t it expected to be capable  of producing

approxima te ly 116,800 ounces  of pla tinum a t the  AGRA Plant during its  firs t yea r of ope ra tion

and, based on production estimates, they expected to generate  in excess of $58,000,000 in revenue

during its  firs t yea r of ope ra tion.

13. The unregistered securities discussed below were  purchased by investors based on

RESPONDENTS' representa tions  tha t they could obta in precious  meta ls  from the  Sheep Hill

1 8 volcanic cinders on a  cost effective  basis  .

1 9
A. THE  UNRE G IS TE RE D O RE  RIG HTS  & MINING  AG RE E ME NT S E CURITIE S .

20

21

22

23
15.

24

25

14. From a t leas t July 2003 until the  summer of 2006, RESPONDENTS offe red and

sold unregis te red securitie s  in the  form of inves tment contracts  ca lled ore  Rights  & Mining

Agre e me nts  ("Units ") within a nd from Arizona .

Unde r the  Unit solicita tion ma te ria ls , an AGRA inves tor could inves t $10,000 to

purchase  a  s ingle  Unit. According to RESPONDENTS, each Unit represented the  right to the

purported precious  meta l conta ined in "50 tons  of pla tinum bearing ore  for process ing."

26

4
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1 16. RESPONDENTS represented tha t by us ing the ir precious  meta l recovery

2 technologies  and expertise ,RES P ONDENTS extracted and/or were  able  to extract approximate ly 1

3 to 13 ounces  of pla tinum from each ton of Sheep Hill volcanic cinders  .

4 17. RESPONDENTS' most often projected tha t recovery was  5 ounces  of pla tinum per

5 ton of volcanic cinde rs , or 250 ounces  of pla tinum pe r Unit.

6 18. AGRA fa iled to adequa te ly warn tha t an inves tor might not ea rn any of the

7 projected profits  .

8 19. AGRA fa iled to adequa te ly disclose  the  risks  associa ted with the  Unit inves tments

9 including, but not limited to, the  fact tha t a  potentia l Unit inves tor could lose  a ll or a  vas t portion of

10 the ir principa l Unit inves tment amount. To the  contra ry, in Octobe r 2005, RESPONDENTS

11 represented to offe re r and investors  tha t any risks  associa ted with purchasing the  Units  were  ,

12 "virtua lly ze ro," a nd ha d be e n "virtua lly e limina te d."

13 20. RESPONDENTS fa ile d to disclose  to the ir offe re r a nd inve s tors  tha t

14 approximate ly 25 % of each purchased Unit was paid to AGRA's securities  sa lespersons as

15 commiss ions .

16 21. RESPONDENTS paid sa les  commissions to die ir genera l agents  and securities

17 sa lesman for the  sa le  of the  Unit inves tments  approximate ly tota ling: (a ) $879,956 in 2003; (b)

18 $1 ,045 ,266 in 2004; (C) $623 ,750 in 2005; and (d) $110,000 in 2006 u

19 22. To da te , RESPONDENTS have  fa iled to provide  any re turns  to the  Unit investors  .

20 23. RESPONDENTS sold ove r 1,000 Units  for approxima te ly $10,580,000 to

21 approxima te ly 200 diffe rent, wide ly disbursed inves tors  re s iding in approxima te ly 20 diffe rent

22 sta tes , including Arizona , and abroad.

23 24. From a t leas t July 2003 until the  summer of 2006, the  Unit inves tors ' money

24 represented AGRA's  primary source  of cash rece ipts  or opera ting capita l.

25

26

5
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B. THE  BRIDG E  LO AN WITH E Q UITY S TO CK S E CURITIE S .1

2

3

4

25.

B.

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

In the  fa ll of 2005, RESPONDENTS were  aware  tha t the ir precious  me ta l recovery

business  was  experiencing financia l difficultie s  due , in pa rt, to :

A. RESPONDENTS ' fa ilure  to extract any precious  me ta ls  from the  Sheep Hill

volcanic cinders on a  cost effective  basis  using any processes or technologies ,

RESPONDENTS' fa ilure  to pay inves tors  any re turns  on the ir inves tments  ,

including any principa l, projected profits , s tock dividends  or any amount of precious

meta ls , and the  inves tors ' re sulting re luctance  to inves t additiona l money in the

unregis te red AGRA securitie s  se t forth he re in,

The  fact tha t RESPONDENTS' pa id approxima te ly $2,658,972 in commiss ions  to

its  sa lesmen, which sum represented 25 % of the  funds ra ised from the  sa le  of

securities .

26. Beginning from a t le a s t the  fa ll of 2005, P IERSON and BAKER frequently

described AGRA's  financia l problems  with othe r AGRA office rs , directors  and employees  in

e xplicit de ta il .

27. In an e ffort to ra ise  additiona l capita l, RESPONDENTS caused to be  offe red and

sold unsecured "bridge  loan" inves tments  within and from Arizona  from a t leas t the  fa ll of 2005 to

the  summer of 2006 (the  "Bridge  Loan Investments  ") .

28. The  te rms and conditions  of the  Bridge  Loan Investments  varied. In one  instance , an

investor invested $10,000 in a  90 day Bridge  Loan Investment for 20,000 shares  of AGRA stock

with no inte re s t, e ffective ly pa id only $.02 for each sha re  of AGRA s tock.

29. AGRA's  Bridge  Loan Inves tment solicita tion ma te ria ls  fa il to adequa te ly disclose  to

offe re r and inves tors  tha t RESPONDENTS have  not, to da te , pa id any dividends  or othe r re turns

to AGRA stock inves tors  .

c.

6
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1 AGRA's  Bridge  Loan inves tment solicita tion ma te ria ls  fa iled to adequa te ly disclose

2 to offe re r and inves tors  risks  a ssocia ted with the  Bridge  Loan Inves tments  including, but not

3 limited to, the  fact tha t a  potentia l Bridge  Loan inves tor could lose  a  vas t portion of the ir principa l

4 Bridge  Loan Inves tment and/or not make  any profits , e specia lly if they chose  the  equity s tock

5 option.

30.

RESPONDENTS offe red and sold in excess  of Two Hundred Thousand Dolla rs  of6 31 n

7 the  Bridge  Loan Inves tments  to inves tors . AGRA repa id $30,000 to inves tors  .

8 c .

9 32. From February 2005 through January 2006, RES PONDENTS offered and sold

10 unregis te red securitie s  in the  form of "P la tinum Renta l Agreement" inves tment contracts  within

a nd from Arizona .

33 l

THE  UNRE G IS TE D P LATINUM RE NTAL AG RE E ME NT S E CURITIE S .

1 1

1 2

13 amount .

14 34. The  Pla tinum Renta l Agreement investment did not have  a  te rmina tion da te , and

15 could be  concluded by AGRA or the  inves tor.

16 35. Under the  te rms of these  investments ,RES P ONDENTS promised: (a ) to pay the

17 investors  approximate ly 1.6667 % inte res t, compounded monthly on the ir principa l investment

18 amount, or approxima te ly 21939% pe r yea r, (b) re turn, a t a  minimum, the  origina l principa l

19 investment amount on the  te rmina tion of the  investment; and/or (c) repay the  investor the  fa ir

20 mad<et va lue  of a ll the  rented pla tinum as  of the  da te  of the  te rmina tion of the  investment in the

21 event the  fa ir market va lue  of the  pla tinum had increased s ince  the  origina l investment da te  .

22 36. AGRA's  P la tinum Renta l Agreement solicita tion ma te ria ls  fa il to adequa te ly

23 disclose  to offe re r and inves tors  the  risks  a ssocia ted with the  P la tinum Renta l Agreement

24 inves tments  including, but not limited to, the  fact tha t a  potentia l P la tinum Renta l Agreement

25 investor could lose  a  la rge  percentage  of the ir principa l investment amount and/or not make  any of

26 the  promised profits  .

A P la tinum Renta l Agreement inves tor could inves t any subs tantia l principa l

Decis ion No .
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37.

D. RESPONDENTS' REPRESENTATIONS AND OMISSIONS REGARDING AGRA'S
ABILITY TO EXTRACT MARKETABLE QUANTITIES  OF P RECIOUS  METALS
FROM THE VOLCANIC CINDERS ON A COST EFFECTIVE BASIS.

41.

and (c) "if anyone with any brains looked at our company...the stock

1 RESPONDENTS have  ra ised $354,000 from the  sa le  of the  P la tinum Renta l

2 Agreement investments  to two known Arizona  investors  .

3 38. RESPONDENTS have  not repa id a ll the  promised profits  or principa l to the ir

4 Pla tinum Renta l Agreement investors . AGRA repa id $76,468 to investors  .

5

6

7

8 39. During AGRA Plant tours , PIERSON showed offe re r and inves tors : (a ) a ssay results

9 that reflect the purported fact that the volcanic cinders contain platinum that can be extracted from the

10 volcanic cinders on a cost effective basis, and (b) filters that were represented to have been used as

11 part of the precious metals recovery process and that such filters contained precious metal extracted

12 from the volcanic cinders .

13 40. Unbeknownst to offerer and investors , the  pla tinum bars  displayed M the  Unit

14 solicita tion materia ls  were  not crea ted from pla tinum extracted by AGRA from the  Sheep Hill

15 volcanic cinders .

16

17 and BAKER conta in the  following admiss ions : (a ) tha t AGRA had, "not produced one  s ingle

18 ounce  of anything," (b) with re spect to the ir a ttempts  to obta in inves tor money to a llevia te

19 AGRA's  poor fina ncia l condition tha t, "[s ]ome one  coming in with $2.5 [million] is  going to look

20 at the  bottom line . That we  have  no revenue , no precious meta l extracted, and a  technology tha t

21 may work... it makes  no sense ... [to invest in] a  company with no proven technology, no revenue

22 and ve ry little  a sse ts ... ,"

23 price  would be  a round twenty five  cents . You can't even ge t the  Auditors  to agree  on wha t the

24 company is  va lued a t."

25 Despite  RESPONDENTS' representa tions  to the  contra ry, the  Galleon process  not

26 only proved ine ffective  a t extracting any precious  meta ls  from the  Sheep Hill volcanic cinders , but

42.

8
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AGRA was  actua lly unable  to re trieve  a ll of the  in-qua rted pla tinum during the ir purported

precious  meta l recovery process , re sulting in a  ne t loss  of die  pla tinum.

43. By the  summer of 2005,RES P ONDENTS abandoned the Galleon process .

Therea fte r, RESPONDENTS represented to offe re r and inves tors  tha t they deve loped or acquired

5 other precious meta l recovery technologies  tha t enabled them to extract precious meta ls  from the

6 volca nic cinde rs  which include d, without limita tion, a  low te mpe ra ture  fus ion (LTF) ve rs ion of a

7 Gill-Was  process  and a  KMH (i.e ., Ka laha ri Mining Holdings) process  .

8 44. RESPONDENTS primarily focused the ir e fforts  on the  KMH process  a fte r the

9 fa ilure  of the  Galleon process .

10 45. RESPONDENTS caused to be  represented to offe re r and inves tors  Mat by us ing

l l the  KMH process , AGRA could extract marke table  quantitie s  of not only pla tinum from the

12 cinde rs , but gold and s ilve r a s  we ll.

13 46. At a ll times  re levant, AGRA agents  issued thousands  of investment solicita tions  ,

14 often conta ined in so-ca lled "Inves tor Upda te s ," to offe re r and inves tors . These  a lmos t monthly

15 Investor Updates  conta ined misleading representa tions tha t AGRA extracted, or was on the  verge

16 of extracting marke table  quantities  of precious  meta ls , on a  cost e ffective  basis , from the  volcanic

1

2

3

4

18

19 the  Sheep Hill volcanic cinders  on a  cost e ffective  basis  .

20 48. To date , RESPONDENTS have  not processed any of the  volcanic cinders  purchased

21 by any of the  Unit inves tors  or charged the  Unit inves tors  any money for process ing the ir volcanic

22 cinders .

49 ,

17 cinders using various technologies .

47. To da te , AGRA could not extract marke table  quantitie s  of any precious  me ta ls  from

23 To da te , AGRA has  not extracted any marke table  quantitie s  of pla tinum or other

24 precious  meta ls , such as  gold and s ilve r, from the  Sheep Hill volcanic cinders  us ing any precious

25 meta l recovery technology or expertise  .

26

9
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To da te , AGRA has not genera ted a  ne t profit from the  production and sa le  of any

2 precious  meta ls  extracted from the  Sheep Hill volcanic cinders

51. To da te , RESPONDENTS have  not pa id any money to the  Unit, Bridge  Loan or

4 Pla tinum Renta l Agreement investors  genera ted from the  production and/or sa le  of precious meta ls

5 extracted from the  Sheep Hill volcanic cinders

52. To date , RESPONDENTS have  not provided any actua l precious meta ls , such as

7 pla tinum, gold or s ilve r, to AGRA investors  tha t were  extracted from the  Sheep Hill volcanic

8 cinders

9 53. From July 2003 to the  summer of 2006, AGRA's  primary source  of ope ra ting

10 capita l was  de rived from Unit sa le s

50.

CONCLUS IONS  OF L AW

13 The  Commiss ion has  jurisdiction ove r this  ma tte r pursuant to Article  XV of the

14 Arizona  Constitution and the  Securitie s  Act

RESPONDENTS offe re d or sold se curitie s  within or from Arizona , within the

16

17 3

18 were  ne ither regis te red nor exempt from regis tra tion

19 4 RES P ONDENTS  viola te d A.R.S .

20 neither registered as  dea lers  or sa lesmen nor exempt from registra tion

21 5 From July 23, 2003 to June  15, 2006,RES P ONDENTS

22 by: (a ) employing a  device , scheme or a rtifice  to defraud, (b) malting untrue  s ta tements  or

23 misleading omissions  of materia l facts , and/or (c) engaging in transactions , practices  or courses  of

24 business  which opera te  or would opera te  as  a  fraud or dece it. RESPONDENTS' conduct during

25 this  time  frame included the  following

26
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A.

B.

1

2

3

4

5

6

7

8

9

1 0

1 1

1 2

1 3

1 4

1 5

1 6

17

1 8

1 9

2 0

2 1

2 2

2 3

2 4

2 5

2 6

Failing to disclose  to offe rer and investors  tha t AGRA's  primary source  of cash rece ipts

or operating capital was Unit sale proceeds investor money, rather than the sale of any

precious metals extracted from the Sheep Hill volcanic cinders ,

Fa iling to disclose  to offe re r a nd inve s tors  tha t AGRA's  pre cious  me ta l re cove ry

business has not genera ted a  ne t profit from the  sa le  of precious meta ls  extracted from

the  volcanic cinders  ;

Failing to disclose  to offerer and investors  tha t 25 % of each purchased Unit, or $2 ,500,

was paid to AGRA agents as commissions ,

Failing to adequate ly disclose  to offerer and investors  any risks associa ted with the

purchase  of the  AGRA Units, Bridge Loan and Pla tinum Rental Agreement investments

including the fact that: (a) no person or entity has ever produced marketable  quantities of

precious metals from volcanic cinders using any processes or technology, and (b) that an

investor could lose  a ll or a  la rge  portion of the ir AGRA investment,

Representing to offe rer and investors  tha t AGRA's  Sheep Hill volcanic cinders  conta ined

marketable quantities of platinum and other precious metals, such as gold and silver, that

can extracted on a cost effective basis ,

Representing to offerer and investors  tha t RESPONDENTS had extracted, or were on the

verge of being able to extract platinum and other precious metals, such as gold and silver,

from the volcanic cinders using their purported precious metal recovery technologies and

expertise, and

Representing to offerer and investors tha t they could make substantia l profits  by

purchasing the  AGRA Unit, Bridge  Loan Investment and Pla tinum Renta l Agreement

securities .

6 . RESPONDENTS' conduct is  grounds for a  cease  and desis t order pursuant to

E.

1 1

c.

D.

F .

G.
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RESPONDENTS ' conduct is  grounds for an order of res titution pursuant to A.R.S  .1

2

3

7.

§ 44-2032.

8.

44-2036.

111.

4

5

6

7 THEREFORE, on the  basis  of the  Findings of Fact, Conclusions of Law, and Respondents  '

8 consent to the  entry of this  Order, a ttached and incorpora ted by reference , the  Commission finds

9 tha t the  following re lie f is  appropria te , in the  public inte res t, and necessa ry for the  protection of

ORDER

1 0 inve s to rs  :

1 1

1 2 a ge n ts ,  e m ploye e s ,  s uc c e s s o rs  a nd  a s s igns ,  pe rm a ne n tly c e a s e  a nd  de s is t from  vio la ting  the

13 Se curitie s  Act. RESPONDENTS sha ll not se ll a ny se curitie s  in or from Arizona  widiout be ing

14 regis te red in Arizona  as  dea lers  or sa lesmen, or exempt from such regis tra tion. RES P ONDENTS

15 and RESPONDENT SPOUSES sha ll not se ll securities  in or from Arizona  unless  the  securities  a re

16 regis te red in Arizona  or exempt from regis tra tion.

17 IT IS  FURTHER ORDERED tha t RESPONDENT a nd RESPONDENT SPOUSES sha ll

18 comply with the  a ttached Consent to Entry of Order.

19

20 RESPONDENT SPOUSES, sha ll, jointly and seve ra lly, pay re s titution to the  Commiss ion in the

21 amount of $10,l67,532.00. Any outs tanding amount sha ll accrue  inte res t a t the  ra te  of 10% per

22 annum from the  da te  of this  Order until pa id in full. Payments  sha ll be  made  to the  "Sta te  of

23 Arizona ." Payments  will be  placed in an inte res t-bea ring account ma inta ined and controlled by the

24 Commission. The  Commission sha ll disburse  the  funds on a  pro-ra ta  basis  to investors  shown on

25 the  records  of the  Commiss ion. Any res titution funds  tha t the  Commiss ion cannot disburse

26 because an investor refuses to accept such payment shall be disbursed on a  pro-rata  basis to the
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1 remaining inves tors  shown on the  records  of the  Commiss ion. Any funds  tha t the  Commiss ion

2 determines it is  unable  to or cannot feasibly disburse  sha ll be  transferred to the  genera l fund of the

3 s ta te  of Arizona .

4

5 adminis tra tive  pena lty in the  amount of $250,000. Any amount outs tanding on this  adminis tra tive

6 pena lty amount sha ll accrue  inte res t a t the  ra te  of 10% per annum from the  da te  of this  Order until

7 pa id in full.

8 S ANDRA

9 LEE PIERSON sha ll, jointly and seve ra lly, pay adminis tra tive  pena lty in the  amount of $100,000 .

10 Any amount outs tanding on this  adminis tra tive  pena lty amount sha ll accrue  inte res t a t the  ra te  of

l l 10% pe r annum from the  da te  of this  Orde r until pa id in full.

12

13 BAKER sha ll, jointly and seve ra lly, pay adminis tra tive  pena lty in the  amount of $100,000. Any

14 amount outs tanding on this  adminis tra tive  pena lty amount sha ll accrue  inte rest a t the  ra te  of 10%

15 per annum from the  da te  of this  Orde r until pa id in full.

16 The  payment obliga tions for these  adminis tra tive  pena lties  sha ll be  subordina te  to any

17 restitution obliga tions ordered here in and sha ll become immedia te ly due  and payable  a fte r

18 restitution payments  have  been pa id in full or upon any one  of the RES P ONDENTS or

19 RESPONDENT SPOUSES ' de fault with re spect to the ir re s titution obliga tions  se t forth he re in.

20 For purposes  of this  Order, a  bankruptcy 'tiling by any one  of the  RESPONDENTS or

21 RESPONDENT SPOUSES in which they a ttempt to discharge  the ir obliga tions  under this  Order

22 sha ll be  an act of de fault. If any one  of the RES P ONDENTS or RESPONDENT SPOUSES does

23 not comply with any provis ion of this  Order, any outs tanding ba lance  ordered here in may be

24 deemed in default and shall be  immediate ly due and payable  .

25 IT IS  FURTHER ORDERED, tha t if a ny one  of the  RES P ONDENTS  or RES P ONDENT

26 SPOUSES fa ils  to comply with this  orde r, the  Commiss ion may bring furthe r lega l proceedings

1 3
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IT IS FURTHER ORDERED that this Order shall become effective immediately .

BY ORDER OF THE ARIZONA CORPORATION COMMISSION

CHAIRMAN COMMISSIONER

COMMISSIONER COMMISSIONER COMMISSIONER

IN WITNESS WHEREOF, 1, DEAN s. MILLER, Interim
Executive Director of the Arizona Corporation
Commission, have hereunto set my hand and caused the
official seal of the Commission to be affixed at  the
Capitol, in the City of Phoenix, this day of

, 2007 .

DEAN s. MILLER
Interim Executive Director

DISSENT

DIS S ENT

1 a ga ins t s uch RES P ONDENTS  or R E S P O NDE NT S P OUS ES , including a n a pplica tion to the

2 supe rior court for a n orde r of conte mpt .

3

4

5

6

7

8

9

10

1 1

12

13

14

15

16

17

18

19

2 0

2 1

22

23

2 4

25

2 6

This  document is  ava ilable  in a lte rna tive  formats  by contacting Linda  Hogan, Executive  Ass is tant
to the  Executive  Director, voice  phone  number 602-542-3931, E-mail lhogan@azcc.gov .
(J C)

14
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1
CONSENT TO ENTRY OF ORDER

2

3

4

5

6

AGRA TECHNOLOGIES, INC. (a/k/a ATI), a Nevada corporation ("AGRA")

admits the jurisdiction of the Arizona Corporation Commission (the, "Commission") over the

subject matter of this proceeding. AGRA acknowledges that it has been fully advised of their right

to a hearing to present evidence and call witnesses and AGRA knowingly and voluntarily waives

any and all rights to a hearing before the Commission and all other rights otherwise available
7

under Article 11 of the Securities Act and Title 14 of the Arizona Administrative Code. AGRA
8

9

10

acknowledges that this Order to Cease and Desist, Order of Restitution, Order for Administrative

Penalties, Order for Other Affirmative Relief and Consent to Same ("Order") constitutes a valid

final order of the Commission. AGRA acknowledges and agrees that the Order is incorporated
1 1

1 2
herein by reference .

2.
1 3

AGRA knowingly and voluntarily waives any right under Article 12 of the

Securities Act to judicial review by any court by way of suit, appeal, or extraordinary relief
1 4

1 5
resulting from the entry of this Order.

3. AGRA acknowledges and agrees that this Order is entered into freely and
1 6

1 7

1 8

1 9

voluntarily and that no promise was made or coercion used to induce such entry.

4. AGRA acknowledges that at all times relevant it has been represented by an

attorney in this matter, namely Lonnie J . Williams, Jr. and Carie M. Francis of the law firm of

Quarles & Brady LLP, it has reviewed this Order with its attorney, and understands all terms it
20

conta ins  |
21

5.
22

23

24

25

AGRA neither admits nor denies the Findings of Fact and Conclusions of Law

contained in this Order. AGRA agrees that it shall not contest the validity of the Findings of Fact

and Conclusions of Law contained in this Order in any present or future administrative proceeding

before the Commission or any other state agency concerning the denial or issuance of any license

or registration required by the State to engage in the practice of any business or profession.
26

1 5

1.
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1

2

3

4

5

6

7

By consenting to the  entry of this  Order, AGRA agrees  not to take  any action or to

make , or pe rmit to be  made , any public s ta tement denying, directly or indirectly, any Finding of

Fact or Conclus ion of Law in this  Orde r or crea ting the  impress ion tha t this  Orde r is  without

factua l ba s is . Notwiths tanding the  foregoing, this  Orde r is  not intended to colla te ra lly s top ,

fa ctua lly bind or pre clude  AGRA from de fe nding its e lf in a ny a dminis tra tive , civil or crimina l

proceedings  to which the  Commiss ion is  not a  pa rty. AGRA will undertake  s teps  necessa ry to

assure  tha t a ll of its  agents  and employees understand and comply with this  agreement.

While  this  Order se ttle s  this  adminis tra tive  matte r be tween AGRA and the8 7.

9

10

Commission, AGRA unders tands  tha t this  Order does  not preclude  the  Commiss ion from

instituting other adminis tra tive  or civil proceedings  based on viola tions  tha t a re  not addressed by

this  Orde r.11

12 8.

13

14

15

16

17

18

19

20

21

22

23

24

25

AGRA unders tands  tha t this  Order does  not preclude  the  Commission from

re fe rring this  ma tte r to any gove rnmenta l agency or entity for adminis tra tive , civil, or crimina l

proceedings that may be  re la ted to the  matters  addressed by this  Order.

9 . AGRA unders tands tha t this  Order does  not preclude  any other agency or office r of

the  s ta te  of Arizona  or its  subdivis ions  from ins tituting a dminis tra tive , civil, or crimina l

proceedings that may be  re la ted to any matters  addressed by this  Order.

10. AGRA agrees  tha t it will not apply to the  s ta te  of Arizona  for regis tra tion a s  a

securitie s  dea le r or sa lesman until such time  it has  complied with a ll te rms and conditions  of this

Orde r including, without limita tion, the  pa yme nt in full of a ll re s titution a nd a dminis tra tion

pena lties , and any applicable  annua l inte res t se t forth in this  Order.

11. AGRA agrees  tha t it will not exe rcise  any control ove r any entity tha t offe rs  or se lls

securitie s  within or from Arizona  until such time  it ha s  complied with a ll te rms  and conditions  of

this  Orde r including, without limita tion, the  pa yme nt in full of a ll re s titution a nd a dminis tra tion

pena lties , and any applicable  annua l inte res t se t forth in this  Order.

26

16

6.
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1 12.

2

3

4

AGRA a gre e s  tha t it will not se ll a ny se curitie s  in or from Arizona  without be ing

properly regis te red in Arizona  as  a  dea le r or sa le sman, or exempt from such regis tra tion, it will not

se ll any securitie s  in or from Arizona  unless  the  securitie s  a re  regis te red in Arizona  or exempt

from regis tra tion, and it will not transact bus iness  in Arizona  as  an inves tment advise r or an

5

6 13.

7

8

9

investment advise r representa tive  unless  properly licensed in Arizona  or exempt from licensure  .

AGRA agrees  tha t it will continue  to coope ra te  with the  Securitie s  Divis ion

including, but not limited to, providing comple te  and accura te  te s timony a t any hea ring in this

matte r and coopera ting with the  s ta te  of Arizona  in any re la ted investiga tion or any other matte rs

a ris ing from the  activitie s  described in this  Orde r.

14.1 0 AGRA consents  to the  entry of this  Order and agrees  to be  fully bound by its  te rms

1 1 and conditions .

1 2 15.

1 3

1 4

1 5

1 6

1 7

1 8 17.

1 9

20 18.

21

22

23

AGRA acknowledges  and unde rs tands  tha t if it fa ils  to comply with the  provis ions

of the  Order and dies  Consent, the  Commission may bring further lega l proceedings aga inst it,

including, without limita tion, applica tion to the  supe rior court for an orde r of contempt.

16. AGRA agrees  tha t until a ll re s titution and adminis tra tive  pena ltie s  in this  Orde r a re

pa id in full, AGRA sha ll notify the  Dire ctor of the  S e curitie s  Divis ion within 30 da ys  of a ny

change  of address  or any change  in any of the ir ability to pay amounts  due  under this  Order.

AGRA unders tands  dirt de fault sha ll necessa rily rende r it liable  to the  Commiss ion

for its  costs  of collection and inte res t a t the  maximum lega l ra te  .

AGRA agrees  and unders tands tha t if it fa ils  to make  any payment as  required in

this  Order, any outstanding ba lance  sha ll be  in default and sha ll be  immedia te ly due  and payable

without notice  or demand. AGRA agrees  and understands tha t acceptance  of any partia l or la te

payment by the  Commiss ion is  not a  wa ive r of de fault by the  Commiss ion.

24

25

26

1 7
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Agreed: AGRA TECHNOLOGIES, INC., a Nevada
corporation
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1

2

3 1. WILLIAM JAY PIERSON (a/k/a BILL PIERSON) ("RESPONDENT") and

4 S ANDRA LEE P IERS ON (a /k/a  S ANDY P IERS ON) ("RES P ONDENT S P OUS E"), husba nd a nd

5 wife , a dmit the  jurisdiction of the  Arizona  Corpora tion Commiss ion (the , "Commiss ion") ove r the

6 subject ma tte r of this  proceeding. RESPONDENT and RESPONDENT SPOUSE acknowledge

7 tha t they have  been fully advised of the ir right to a  hearing to present evidence  and ca ll witnesses

8 and the  RESPONDENT and RESPONDENT SPOUSE knowingly and volunta rily wa ive  any and

9 a ll rights  to a  hea ring be fore  Me  Commiss ion and a ll othe r rights  othe rwise  ava ilable  under Article

10 ll of die  S e curitie s  Act a nd Title  14 of the  Arizona  Adminis tra tive  Code . RES P ONDENT a nd

l l RESPONDENT SPOUSE acknowledge  tha t this  Order to Cease  and Desis t, Order of Restitution,

12 Orde r for Adminis tra tive  Pena ltie s , Orde r for Othe r Affirma tive  Re lie f and Consent to Same

13 ("Orde r") cons titute s  a  va lid fina l orde r of the  Commiss ion. RES P ONDENT and RESPONDENT

14 SPOUSE acknowledge and agree  that the  Order is  incorporated herein by reference .

15 2 . RES P ONDENT a nd RES P ONDENT S P OUS E knowingly a nd volunta rily wa ive

16 a ny right unde r Article  12 of the  Se curitie s  Act to judicia l re vie w by a ny court by wa y of suit,

17 appea l, or extraordina ry re lie f re sulting from the  entry of this  Orde r.

18 3. RESPONDENT and RESPONDENT SPOUSE acknowledge  and agree  tha t this

19 Order is  ente red into free ly and volunta rily and tha t no promise  was made  or coercion used to

20 induce  such entry.

21 4 . RES P ONDENT a nd RES P ONDENT SPOUSE acknowledge  tha t a t a ll times

22 re levant they have  been represented by an a ttorney in this  matte r, namely Lonnie  J . Williams, Jr.

23 and Carrie  M. Francis  of the  law Finn of Quarle s  & Brady LLP, they have  reviewed this  Orde r

24 with the ir a ttorney, and understand a ll te rms it conta ins  .

25 5 . RESPONDENT and RESPONDENT SPOUSE ne ithe r admit nor deny the  Findings

26 of Fact and Conclus ions  of Law conta ined in this  Orde r. RESPONDENT and RESPONDENT

1 9

CONSENT TO ENTRY OF ORDER
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1 SPOUSE agree tha t they sha ll not contes t the  va lidity of the  Findings  of Fact and Conclus ions  of

2 Law conta ined in this  Order in any present or future  adminis tra tive  proceeding before  the

3 Commission or any other s ta te  agency concerning the  denia l or issuance  of any license  or

4 registra tion required by the  Sta te  to engage  in the  practice  of any business or profession.

5 6 . By consenting to the  entry of this  Orde r, the  RESPONDENT and RESPONDENT

6 SPOUSE agree  not to take  any action or to make, or permit to be  made, any public s ta tement

7 denying, directly or indirectly, any Finding of Fact or Conclus ion of Law in this  Orde r or crea ting

8 the  impress ion tha t this  Orde r is  without factua l bas is . Notwiths tanding the  foregoing, this  Orde r

9 is  not intended to colla te ra lly s top, fa ctua lly bind or preclude  the  RESPONDENT and

10 RESPONDENT SPOUSE from de fending themse lves  in any adminis tra tive , civil or crimina l

11 proceedings  to which the  Commiss ion is  not a  pa rty. RESPONDENT and RESPONDENT

12 SPOUSE will undertake steps necessary to assure  that a ll of die ir agents and employees understand

13 and comply with this  agreement.

14 7. While  this  Order se ttle s  this  adminis tra tive  matte r be tween the  RESPONDENT and

15 RESPONDENT SPOUSE and the  Commission, the RES P ONDENT and RESPONDENT

16 SPOUSE unders tand tha t this  Order does  not preclude  the  Commission from instituting other

17 adminis tra tive  or civil proceedings  based on viola tions  tha t a re  not addressed by this  Order.

18 8. RES P ONDENT and RES P ONDENT SPOUSE understand that this  Order does not

19 preclude  the  Commiss ion from re fe rring this  ma tte r to any governmenta l agency or entity for

20 adminis tra tive , civil, or crimina l proceedings  tha t may be  re la ted to the  matte rs  addressed by this

21 Orde r.

22 9. RESPONDENT and RES PONDENT SPOUSE understand tha t this  Order does not

23 preclude  any othe r agency or office r of die  s ta te  of Arizona  or its  subdivis ions  from ins tituting

24 adminis tra tive , civil, or crimina l proceedings  tha t may be  re la ted to any matte rs  addressed by this

25 Orde r.

26
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1 10 .

2

3

4

RES P ONDENT a nd RE S P ONDE NT S P OUS E a gre e  tha t the y will not a pply to the

s ta te  of Arizona  for re gis tra tion a s  a  s e curitie s  de a le r or s a le s ma n until s uch time  e a ch of the m

ha ve  complie d with a ll te rms  a nd conditions  of this  Orde r including, without limita tion, the

pa yme nt in full of a ll re s titution a nd a dminis tra tion pe na ltie s , a nd a ny a pplica ble  a nnua l inte re s t s e t

forth in this  Orde r.5

6 11.

7

8

9

RE S P ONDE NT a nd RES P ONDENT S P OUS E a gre e  tha t the y will not e xe rcis e  a ny

control ove r a ny e ntity tha t offe rs  or s e lls  s e curitie s  within or from Arizona  until s uch time  e a ch of

the m ha ve  complie d with a ll te rms  a nd conditions  of this  Orde r including, without limita tion, the

pa yme nt in full of a ll re s titution a nd a dminis tra tion pe na ltie s , a nd a ny a pplica ble  a nnua l inte re s t s e t

forth in this  Orde r.10

1 1 12 .

12

13

14

RES P ONDENT a nd RES P ONDENT S P OUS E a gre e  tha t the y will not s e ll a ny

s e curitie s  in or from Arizona  without be ing prope rly re gis te re d in Arizona  a s  a  de a le r or s a le s ma n,

or e xe mpt from s uch re gis tra tion, the y will not s e ll a ny s e curitie s  in or from Arizona  unle s s  the

s e curitie s  a re  re gis te re d in Arizona  or e xe mpt from re gis tra tion, a nd the y will not tra ns a ct bus ine s s

in Arizona  a s  a n inve s tme nt a dvis e r or a n inve s tme nt a dvis e r re pre s e nta tive  unle s s  prope rly15

16

17 13.

18

19

20

2 1 14.

22

23

lice ns e d in Arizona  or e xe mpt from lice ns ure .

RES P ONDENT a nd RES P ONDENT S P OUS E agree tha t the y will continue  to

coope ra te  with the  S e curitie s  Divis ion including, but not limite d to, providing comple te  a nd

a ccura te  te s timony a t a ny he a ring in this  ma tte r a nd coope ra ting with the  s ta te  of Arizona  in a ny

re la te d inve s tiga tion or a ny othe r ma tte rs  a ris ing from the  a ctivitie s  de s cribe d in this  Orde r.

RE S P ONDE NT a nd RE S P ONDE NT S P OUS E a cknowle dge  a nd a gre e  tha t a ny

re s titution or a dminis tra tive  pe na ltie s  impos e d by this  Orde r a re  obliga tions  of e a ch of the m

individua lly a s  we ll a s  the ir re s pe ctive  ma rita l community.

15 . RES P ONDENT a nd RES P ONDENT S P OUS E cons e nt to the  e ntry of this  Orde r24

25 a nd a gre e  to be  fully bound by its  te rms  a nd conditions  .

26

2 1
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1 16. RES P ONDENT and RES P ONDENT SPOUSE acknowledge  and understand tha t if

2 they fa il to comply with the  provis ions  of the  Orde r and this  Consent, the  Commiss ion may bring

3 furthe r lega l proceedings  aga ins t them, including, without limita tion, applica tion to the  supe rior

4 court for an orde r of contempt.

5 17. RES P ONDENT and RESPONDENT SPOUSE agree  tha t until a ll re s titution and

6 adminis tra tive  pena ltie s  in this  Orde r a re  pa id in full, the  RESPONDENT and RESPONDENT

7 SPOUSE sha ll notify the  Director of the  Securitie s  Divis ion within 30 days  of any change  in home

8 address  or any change  in any of the ir ability to pay amounts  due  under this  Order.

9 18. RESPONDENT and RESPONDENT SPOUSE unders tand tha t de fault sha ll

10 necessarily render them liable  to Me Commission for its  costs  of collection and inte res t a t the

11 maximum lega l ra te  .

12 19. RESPONDENT and RESPONDENT SPOUSE agree  and unders tand tha t if they

13 fa il to make  any payment as  required in this  Order, any outs tanding ba lance  sha ll be  in default and

14 sha ll be  immedia te ly due  and payable  without notice  or demand. RESPONDENT and

15 RESPONDENT SPOUSE agree and understand tha t acceptance  of any partia l or la te  payment by

16 the  Commiss ion is  not a  wa ive r of de fault by the  Commiss ion.

17 20. WILLIAM JAY P IERS ON (a /k/a  BILL P IERS ON) re pre se nts  tha t he  is  the

18 pre s ide nt of AGRA TECHNOLOGIES , INC. (e A</a  ATI), a  Ne va da  corpora tion, ("AGRA") a nd

19 has  been authorized by AGRA to ente r into this  Order for and on beha lf of it.

20

21

22 u • •

2 3

2 4 s I •

2 5
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1

2

3 1. WILLIAM H. BAKER, J R. (e A</a  BILL BAKER) ("RES P ONDENT) a nd

4 P ATRICIA M. BAKER ("RES P ONDENT S P OUS E"), husba nd a nd wife  a dmit the  jurisdiction of

5 the  Arizona  Corpora tion Commiss ion (the , "Commiss ion") ove r the  subject ma tte r of this

6 proceeding. RESPONDENT and RESPONDENT SPOUSE acknowledge  tha t they have  been

7 fully advised of the ir right to a  hearing to present evidence  and ca ll witnesses  and the

8 RES P ONDENT a nd RES P ONDENT SPOUSE knowingly and volunta rily wa ive  any and a ll rights

9 to a  hearing before  the  Commiss ion and a ll othe r rights  otherwise  ava ilable  under Article  11 of the

10 Se curitie s  Act a nd Title  14 of the  Arizona  Adminis tra tive  Code . RESPONDENT a nd

11 RESPONDENT SPOUSE acknowledge  tha t this  Order to Cease  and Desis t, Order of Restitution,

12 Orde r for Adminis tra tive  Pena ltie s , Orde r for Othe r Affirma tive  Re lie f and Consent to Same

13 ("Orde r") cons titute s  a  va lid fina l orde r of the  Commiss ion. RESPONDENT a nd RESPONDENT

14 SPOUSE acknowledge and agree  that the  Order is  incorporated herein by reference .

15 2 . RES P ONDENT a nd RESPONDENT SPOUSE lmowingly a nd volunta rily wa ive

16 a ny right unde r Article  12 of the  Se curitie s  Act to judicia l re vie w by a ny court by wa y of suit,

17 appea l, or extraordina ry re lie f re sulting from the  entry of this  Orde r.

18 3. RES P ONDENT a nd RES P ONDENT SPOUSE acknowledge and agree  that this

19 Order is  ente red into free ly and volunta rily and tha t no promise  was made  or coercion used to

20 induce such entry .

21 4 . RESPONDENT and RESPONDENT SPOUSE acknowledge  tha t a t a ll times

22 re levant they have  been represented by an a ttorney in this  matte r, namely Lonnie  J  . Williams, Jr.

23 and Ca rie  M. Francis  of the  law firm of Qua rle s  & Brady LLP , they have  reviewed this  Orde r

24 with the ir a ttorney, and understand a ll te rms it conta ins  .

25 5 . RESPONDENT and RESPONDENT SPOUSE ne ithe r admit nor deny the  Findings

26 of Fact and Conclus ions  of Law conta ined in this  Orde r. RESPONDENT and RESPONDENT

CONS ENT TO ENTRY OF ORDER
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SPOUSE agree  tha t they sha ll not contes t the  va lidity of the  Findings  of Fact and Conclusions  of

Law conta ined in this  Order in any present or future  adminis tra tive  proceeding before  the

Commission or any other s ta te  agency concerning the  denia l or issuance  of any license  or

regis tra tion required by the  Sta te  to engage  in the  practice  of any business  or profession.

5 6 . By consenting to the  entry of this  Orde r, the  RESPONDENT and RESPONDENT

6 SPOUSE agree  not to take  any action or to make, or permit to be  made, any public s ta tement

7 de nying, dire ctly or indire ctly, a ny Finding of Fa ct or Conclus ion of La w in this  Orde r or cre a ting

8 the  impress ion tha t this  Orde r is  without factua l bas is . Notwiths tanding the  foregoing, this  Orde r

9 is  not inte nde d to colla te ra lly s top, fa ctua lly bind or pre clude  the RES P ONDENT and

10 RES P ONDENT SPOUSE from de fending themse lves  in any adminis tra tive , civil or crimina l

l l proceedings  to which the  Commiss ion is  not a  pa rty. RES P ONDENT and RES P ONDENT

12 SPOUSE will undertake steps necessary to assure  that a ll of their agents and employees understand

13 and comply with this  agreement.

14 7 . While  this  Order se ttle s  this  adminis tra tive  matte r be tween the  RESPONDENT and

15 RESPONDENT SPOUSE and the  Commiss ion, the  RESPONDENT and RESPONDENT

16 SPOUSE unders tand tha t this  Order does  not preclude  the  Commission from instituting other

17 adminis tra tive  or civil proceedings  based on viola tions  tha t a re  not addressed by this  Order.

18 8. RESPONDENT and RESPONDENT SPOUSE unders tand tha t this  Order does  not

19 preclude  the  Commiss ion from re fening this  ma tte r to any governmenta l agency or entity for

20 adminis tra tive , civil, or crimina l proceedings  tha t may be  re la ted to the  matte rs  addressed by this

21 Orde r.

22 9 . RES P ONDENT and RES P ONDENT SPOUSE understand that this  Order does not

23 preclude  any othe r agency or office r of the  s ta te  of Arizona  or its  subdivis ions  from ins tituting

24 adminis tra tive , civil, or crimina l proceedings  tha t may be  re la ted to any matte rs  addressed by this

25 Orde r.

26
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1 10.

2

3

4

RES P ONDENT a nd RES P ONDENT SPOUSE agree  tha t they will not apply to the

sta te  of Arizona  for regis tra tion as  a  securities  dea le r or sa lesman until such time each of them

ha ve  complie d with a ll te rms  a nd conditions  of this  Orde r including, without limita tion, the

payment in full of a ll re s titution and adminis tra tion pena ltie s , and any applicable  annua l inte res t se t

forth in this  Orde r.5

6 11.

7

8

9

RES P ONDENT and RESPONDENT SPOUSE agree  tha t they will not exercise  any

control ove r any entity tha t offe rs  or se lls  securitie s  within or from Arizona  until such time  each of

them have  complied with a ll te rms  and conditions  of this  Orde r including, without limita tion, the

payment in full of a ll re s titution and adminis tra tion pena ltie s , and any applicable  annua l inte res t se t

forth in this  Orde r.1 0

1 1 12.

1 2

1 3

1 4

RESPONDENT and RESPONDENT SPOUSE agree  tha t they will not se ll any

securitie s  in or from Arizona  without be ing properly regis te red in Arizona  as  a  dea le r or sa lesman,

or exempt from such regis tra tion, they will not se ll any securitie s  in or from Arizona  unle ss  the

securitie s  a re  regis te red in Arizona  or exempt from regis tra tion, and they will not transact business

in Arizona  as  an investment adviser or an investment adviser representa tive  unless  properly1 5

1 6

1 7 13.

1 8

1 9

20

21 14.

22

23

licensed in Arizona  or exempt from licensure .

RESPONDENT and RESPONDENT SPOUSE agree tha t the y will continue  to

coope ra te  with the  Securitie s  Divis ion including, but not limited to, providing comple te  and

accura te  tes timony a t any hearing in this  matte r and coopera ting with the  s ta te  of Arizona  in any

re la ted inves tiga tion or any othe r ma tte rs  a ris ing from the  activitie s  described in this  Order.

RESPONDENT and RESPONDNT SPOUSE acknowledge  and agree  tha t any

res titution or adminis tra tive  pena ltie s  imposed by this  Order a re  obliga tions  of each of them

individua lly a s  we ll a s  the ir re spe ctive  ma rita l community.

15. RESPONDENT and RESPONDENT SPOUSE consent to the  entry of this  Order24

25 and agree  to be  fully bound by its  te rms and conditions .

26

26
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1 16. RESPONDENT and RESPONDENT SPOUSE acknowledge  and unders tand tha t if

2 they fa il to comply with the  provis ions  of the  Orde r and this  Consent, the  Commiss ion may bring

3 furthe r lega l proceedings  aga ins t them, including, without limita tion, applica tion to the  supe rior

4 court for an order of contempt .

5 17. RES P ONDENT and RESPONDENT SPOUSE agree  tha t until a ll re s titution and

6 adminis tra tive  pena ltie s  in this  Orde r a re  pa id in full, the  RESPONDENT and RESPONDENT

7 SPOUSE and/or each of them sha ll notify the  Director of the  Securitie s  Divis ion within 30 days  of

8 any change  in home address  or any change  in any of Meir ability to pay amounts  due  under this

9 Orde r.

10 18. RESPONDENT and RESPONDENT SPOUSE unders tand tha t de fault sha ll

11 necessarily render them liable  to the  Commission for its  costs  of collection and inte res t a t the

12 maximum lega l ra te  .

13 19. RESPONDENT and RESPONDENT SPOUSE agree  and unders tand tha t if they

14 fa il to make  any payment as  required in this  Order, any outs tanding ba lance  sha ll be  in default and

15 sha ll be  immedia te ly due  and payable  without notice  or demand. RESPONDENT and

16 RESPONDENT SPOUSE agree  and understand tha t acceptance  of any partia l or la te  payment by

17 the  Commiss ion is  not a  wa ive r of de fault by the  Commiss ion.

18
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